INTERGOVERNMENTAL COOPERATION AGREEMENT
BETWEEN GRANT COUNTY AND
COLUMBIA BASIN CONSERVATION DISTRICT

FOR VOLUNTARY STEWARDSHIP PROGRAM

THIS AGREEMENT is made and entered into this day of June 2023,
between GRANT COUNTY, a political subdivision of the State of Washington, and the GRANT
COUNTY CONSERVATION DISTRICT, DBA COLUMBIA BASIN CONSERVATION
DISTRICT) (“the District™), a political subdivision of the State of Washington.

WITNESSETH:

WHEREAS, the Interlocal Cooperation Act, as amended, and codified in chapter 39.34 of the
Revised Code of Washington (“RCW™), provides for public agencies to enter into agreements for
Joint or cooperative action authorized under that chapter;

WHEREAS, the County and the District are public agencies within the meaning of chapter
39.34 RCW;

WHEREAS, chapter 89.08 RCW specifically provides for the District to enter into interlocal
agreements;

WHEREAS, the District’s mission is to provide leadership, technical, educational and financial
assistance to landowners and land users in their utilization and management of natural resources;

WHEREAS, the District serves the citizens of the community (county, state, country) to ensure
the long term use of natural resources in an economically, socially and environmentally
sustainable manner using non-regulatory, voluntary approaches;

WHEREAS, the Washington State Legislature, through ESHB 1886, created a Voluntary
Stewardship Program ("VSP") for protection of critical areas in areas of agricultural activities:

WHEREAS, the Grant County Board of County Commissioners approved Ordinance No. 12-
008CC, An Ordinance Electing to Participate in the Voluntary Stewardship Program (RCW
36.70A.705), identifying and nominating the Esquatzel Coulee (WRIA 36), Lower Crab (WRIA
41), Grand Coulee (WRIA 42), Upper Crab-Wilson (WRIA 43), Moses Coulee (WRIA 44) and
Lower Lake Roosevelt (WRIA 53) watersheds as state priority watersheds, and electing to have
Grant County proceed with implementation of the requirements of the Voluntary Stewardship
Program once the Washington State Legislature provides adequate funding for such activity;

WHEREAS, the District has the technical expertise to lead the Watershed Group and complete
the watershed plans and desires to do so;



WHEREAS, Grant County intends to designate the District as the organization that will
coordinate the Watershed Group (RCW 36.70A.712), after the Washington State Conservation
Commission makes funds available to the County.

NOW, THEREFORE, the parties agree as follows:

1. PURPOSE. The purpose of this Agreement is to acknowledge and facilitate the parties’
mutual interest in implementing the Voluntary Stewardship Program.

2. ADMINISTRATION. No new separate legal or administrative entity is created to
administer the provisions of this Agreement. The Grant County Conservation District and Grant
County Development Services will be joint administrator’s of this Agreement.

a. The District’s Administrator for purposes of this Agreement shall be as follows:

Kristina Ribellia, Executive Director
Columbia Basin Conservation District
1107 S Juniper Drive

Moses Lake, WA 98837

Phone: (509) 765-9618

b. The Administrator for Grant County shall be as follows:

Christopher Young

Grant County Development Services Department
264 W Division Ave

PO Box 37

Ephrata, WA 98823

Phone: (509) 754-2011 Ext. 3019

3 SCOPE. This agreement contemplates that the District will:

a, Assume the duties and scope of work contained within the Contract (#K2415) between
the Washington State Conservation Commission and Grant County as they relate to the
administration of the VSP program.

b. Contract with Grant County for Washington State Conservation Commission funding in
an amount not to exceed $240,000 between July 1, 2023 and June 30, 2025;
c. Lead and facilitate the Watershed Group for the Esquatzel Coulee, Lower Crab, Grand

Coulee, Upper Crab-Wilson, Moses Coulee and Lower Lake Roosevelt watersheds as state
priority watersheds;

d. Write the Work Plan(s) for the Esquatzel Coulee, Lower Crab, Grand Coulee, Upper
Crab-Wilson, Moses Coulee and Lower Lake Roosevelt watersheds as state priority watersheds.
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4. COMPENSATION BY THE COUNTY TQ THE DISTRICT

a. The District will directly bill the Washington State Conservation Commission for all
activities on VSP.

b. The District will send all copies of invoices to the County for its records,

5, DURATION OF AGREEMENT ~ TERMINATION. This agreement shall remain in
force until June 30, 2025. This agreement may be terminated, in writing, by either of the Parties
with thirty (30) days written notice, mailed with pre-paid postage to the point of contact
identified in paragraph two (2)

6. RELATIONSHIP OF THE PARTIES. No agent, employee or representative of the
County shall be deemed to be an agent, employee or representative of the District for any
purpose, and the employees of the County are not entitled to any of the benefits the District
provides to District employees. No agent, employee or representative of the District shall be
deemed to be an agent, employee or representative of the County for any purpose, and the
employees of the District are not entitled to any of the benefits the County provides to County
employees.

7. NON-DELEGATION / NON-ASSIGNMENT. Neither party may delegate the
performance of its contractual obligation hereunder to a third party, unless mutually agreed in
writing. Neither party may assign this Agreement without the written consent of the other party.

8. COMPLIANCE WITH LEGAL REQUIREMENTS. Each party shall comply with all
federal, state and local laws, rules, regulations and ordinances applicable to the performance of
this Agreement, including without limitation, all those pertaining to wages and hours,
confidentiality, disabilities, and discrimination.

9. HOLD HARMLESS. Each party shall be liable and responsible for the consequences of
any negligent or wrongful act or failure to act on the part of itself and its employees. Neither
party assumes responsibility to the other party for the consequences of any act or admission of
any person, firm or corporation not a party to this agreement.

10.  INDEMNIFICATION. The County and the District shall defend, indemnify and hold
each other harmless from and against any and all claims, demands, losses and liabilities to or by
third parties arising from, resulting from, or connected with, services performed or to be
performed under this contract to the fullest extent permitted by law whether arising from contract
liability(ies) or otherwise.

This mutual duty to indemnify shall not apply to liability from damages arising out of bodily
injury to persons or damages to the property caused by, or resulting from, the sole negligence of
either the County or the District, or their respective officers, agents, or employees.
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This mutual duty to indemnify for liability for damages arising out of bodily injury to persons or
damages to property caused by or resulting from the concurrent negligence of either the County’s
or the District’s agents or employees, subcontractors and suppliers, shall apply only to the extent
of negligence of the damages caused by or resulting from the concurrent negligence of the
County’s or the District’s agents, employees, subcontractors and suppliers.

The County and the District specifically and expressly waive any immunity that may be granted
under the Washington State Industrial Act, Title 51, RCW. Further, the indemnification
obligation under this Contract shall not be limited in any way by any limitation on the amount of
type of damages, compensation, benefits payable to or by any third party under Worker’s
Compensation Acts, Disability Benefits Acts, or other employee benefit acts.

This mutual duty to defend, indemnify, and hold harmless shall include all related costs,
reasonable attorney fees, court costs and related expenses asserted against or incurred by either
party, or their officers, agents and employees.

The parties hereby certify that these indemnification provisions were mutually negotiated and
agreed to by the parties.

1. CHANGES, MODIFICATIONS, AMENDMENTS AND WAIVERS.

a. This Agreement may be changed, modified, amended or waived only by written
agreement signed by the parties and adopted by the Grant County Board of Commissioners and
the District.

b, Any waiver of a term or condition of this Agreement shall apply only to the specific act,
occurrence or omission and shall not constitute a waiver as to any other term or condition or
future act, occurrence or omission.

c. Waiver or breach of any term or condition of this Agreement shall not be considered a
waiver of any prior or subsequent breach.

12. INTERPRETATION. This Agreement has been submitted to the review of all parties
and their counsel, if desired, and it shall be given a fair and reasonable interpretation in accord
with its words, without consideration or weight given to its being drafted by any party or its
counsel. All words used in the singular shall include the plural; the present tense shall include
the future tense; and the masculine gender shall include the feminine and neuter gender.

13. GOVERNING LAW AND VENUE.

a. This Agreement shall be governed by the laws of the State of Washington and any
applicable federal laws, The provisions of this Agreement shall be construed to conform to those
laws. The venue of any action brought hereunder shall be in Grant County, Washington.
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b. If any legal action or other proceeding is brought for enforcement of this Agreement, or
because of an alleged dispute, breach, default, or misrepresentation in connection with any of the
provisions of this Agreement, each party shall pay its own attorney fees incurred in that action or
proceeding.

14, ORDER OF PRECEDENCE. In the event of an inconsistency in the terms of this
Agreement, or between its terms and any applicable statute or rule, the inconsistency shall be
resolved by giving precedence in the following order:

a. ‘Applicable federal and state of Washington statutes, regulations, and rules.

b, Mutually agreed upon written amendments to this Agreement.

c. This Agreement.

d. Statement of Work and Budget.

e, Any other provisions of this Agreement, including materials incorporated by reference.

15, FUNDING AVAILABILITY. Grant County’s ability to make payments is contingent on
availability of funding. In the event funding from the state is withdrawn, reduced, or limited in
any way after the effective date and prior to completion or expiration date of this agreement,
Grant County, at its sole discretion, may elect to terminate the Agreement, in whole or part, for
convenience or to renegotiate the agreement subject to new funding limitations and conditions,
Grant County may also elect to suspend performance of the agreement until Grant County
determines the funding insufficiency is resolved. Grant County may exercise any of these options
with no notification restrictions,

16, PROPERTY, Unless otherwise specifically agreed by the parties in writing, all property,
personal or real, utilized by the parties hereto in the execution of this Agreement shall remain the
property of that party initially owning it. Either party can acquire property necessary for the
undertaking unilaterally from the joint funds and hold that property for the duration of the
agreement as necessary in pursuit of the joint undertaking. Upon the property no longer being
necessary for the joint venture, property purchased from joint funds will be sold and the proceeds
split evenly between the parties unless otherwise agreed to by the parties in writing.

17. TERMINATION FOR CAUSE, If for any reason, either party does not fulfill in a timely
manner its obligations under this Agreement, or if either party violates any of these terms and
conditions, the aggrieved party will give the other party written notice of such failure or
violation. The responsible party will be given the opportunity to correct the violation or failure
within 15 working days. If failure or violation is not corrected, this Agreement may be
terminated immediately by written notice of the aggrieved party to the other, mailed with pre-
paid postage to the point of contact identified in paragraph two (2)

18.  SEVERABILITY. Any provision of this Agreement, which is prohibited or
unenforceable, shall be ineffective to the extent of such prohibition or un-enforceability, without
affecting the validity or enforcement of the remaining provisions.
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19.  RECORDS MAINTENANCE. The parties to this Agreement shall each maintain books,
records, documents, and other evidence that sufficiently and properly reflect all direct and
indirect costs expended by either party in the performance of service(s) described herein, These
records shall be subject to inspection, review, or audit by personnel of both parties, other
personnel duly authorized by both parties, the Office of the State Auditor, and federal officials so
authorized by law.

20.  OFFICIAL RECORD-KEEPING. The District will keep the official project records and
make them available to the County for record keeping associated with the development ahd
approval of the VSP Work Plan(s).

2. ENTIRE AGREEMENT. This Agreement contains all the terms and conditions agreed
upon by the parties. No other understandings, oral or otherwise, regarding the subject matter of
this Agreement shall be deemed to exist or to bind any of the parties hereto. The signatories to
this Agreement represent that they have the authority to bind their respective organizations to
this Agreement.

22, FILING. Executed copies of this Agreement shall be filed as required by RCW
39.34.040 prior to this Agreement becoming effective.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
written above.

COLUMBIA BASIN CONSERVATION DISTRICT
1107 S Juniper Drive
Moses Lake, WA 98837

By: D W gm% Dated: J - /f* .3.3

Chairman, Board of Supervisors

GRANT COUNTY BOARD OF COMMISSIONERS
PO Box 37
Ephrata, WA 98823

Dated:
Rob Jones, Chair
Cindy Carter, Vice Chair
Danny Stone, Member
ATTEST: Approved as to Form:

Clerk of the Board

Deputy Prosecuting Attorney

Bosb o Dipgrrece_
WSph#s394¢,
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Exhibit D
Schedule 2

INDEMNIFICATION & LIMITATIONS OF LIABILITY.

8.1 Ecirpse Corporation shall defend and/or seﬁfe at its expense, any. nlaxms. actions, allegations or pmtzeed‘;ngs

10

8.2

5.3

=4
=i

T2

party's propristary or mtellax’:hml property right ("Claims }*and Echpse Carporatlon shall pay all sdxarmagés finally
awarded by a court of competent jurisdiction to such third party against You, or any seitlement amounts agresd
by Eclipse Corporafion; subjact to the conditions that, You shall nolify Eclipse Corporation promiptly of any You
Clatms, permit Eclipse Corporation to control the defense and sellement of such Claims and assist Edlipse
Corppration, at Eclipse Gorporalion’s expense, in defending or sellling such Claims. Eclipsa Corporation shall
not be liable for any settlement amounts entered into by You without Eclipse Corporation’s prior written approval.
If Eclipse Corporation has reason to believe that it would be subject to an injunction or continuing damages
based on the Software, then Edlipse Jorporation may {and if Eclipse Corporation or any of its customers or third
party software suppliers is subject io an injunclion or conlinuing damages based on the Soffware), then
notwithstanding any other provision in this Agreement, Eclipse Corporation shall be enfitled o either modify the
Software to make it non-infringing andfor remove the misappropristed material, replace the Software or portion
thereof with 3 service or materials that provide substantially the same functionafity or information, or, if neither of
the foregoing is commercially practicable, require You to cease using the Software and refund o You (a} a pro
rata portion of any cne {1} fime fees {based on a thrae (3} year, straight-line depreciation schedule from the date
of payment), and (b} any fees that have been pre-paid by You but are unused. The foregeing notwithstanding,
Edlipse Corporation shall have no lkability for a claim of infringement or misappropdation to the extent caused by
{i} the combination of the Sofiware with any other service, software, dats or products not provided or approved
by Eclipse Gorporation; ar §ii) the use of any material provided by You or any end users, {ii} any breach by You
of this Agreement. THE FOREGOING 15 ECLIPSE C’DRPORATRJN'B BOLE AND EXCLUSIVE LIABILITY, AND
YOUR SOLE AND EXCLUSIVE REMEDY FDR ANY khjfﬂﬁHEEMEHT OR MISAPPROPRIATION OF ANY
THIRD-PARTY INTELLECTUAL PROPERTY RIGHTS.

THE GREATEST EXTENT PERMITTED BY AFPPLICABLE LAW, IN NO EVENT SHALL ECLIPSE
CORPORATION BE LIABLE TO YOU OR ANY OTHER PERSON FOR aANY DIRECT, INDIRECT,
INCIDENTAL, SPECIAL, PUMITIVE., EXEMPLARY OR CONSEQUEMNTIAL DAMAGES WHATSOEVER,
INCLUDING WITHOUT LIMITATION, LEGAL EXPENSES, LOSS OF BUSINESS, LOSS OF PROFITS, LOBS
OF REVENUE, LOST OR DAMAGED DATA, LOSS OF COMPUTER TIME, COST OF BUBSTITUTE GDODS
OR SERVICES, DR FAILURE TO REALIZE EXPECTED SAVINGS OR ANY OTHER COMMERCIAL OR
ECONOMIC LOSSES ARISING OUT OF OR IN SONNECTION WITH THIS AGREEMENT, EVEN IF ECLIPSE
CORPORATION HAS BEEM ADVISED OF THE FG&SEBELITY OF SUCH LOBS OR DAMAGES, OR SUCH
LOSSES OR DAMAGES ARE FORESEEABLE.

THE ENTIRE LIABILITY OF ECLIPSE CORPORATION AMD YOUR EXCLUSIVE REMEDY WITH RESPECT
TQ THE SOFTWARE AMD TECHMICAL SUPPORT AND ANYY OTHER PRDDUCTS OR SERVICES SUPPLIED
BY ECLIPSE CORPORATION IN CONMNECTION WITH THIS AGREEMENT FOR DAMAGES FOR AMNY
CaUSE AND REGARDLESS OF THE CAUSE OF ACTION, WHETHER IN CONTRACT OR IN TORT,
IMCLUDING FUNBAMEWT#.L BREACH OR MEGLIGENCE, WILL BE LIBUTED IN THE AGGREGATE TO THE

AMOUNTS FA!B BY YOU FOR THE SOFTWARE, TECHMICAL SUPPORT OR SERVICES GIVING RISE TO
THE GLAR, &/

THE DISCLAIMER OF REPRESEMTATIONS, WARRAMTIES AND CONDITIONS AND LIMITATION OF
LIABILITY CONSTITUTE AM ESSENMTIAL PART OF THIS AGREEMENT. YOU ACKNOWLEDGE THAT BUT
FOR THE DISCLAIMER OF REPRESEMTATIONS, WARRANTIES AND CONDITIONS AND LIMITATION OF
LIABILITY, NEITHER ECLIPSE CORPORATION NOR Hﬂ‘ﬁf OF 75 LICEMBORS OR SUPPLIERS WOULD
GRANT THE RIGHTS GRANTED IN THIS ABREEMENTV

TERM AND TERMINATION

Tha term of this Agreement will begin on download of the Software and, in respect of an Evaluation License,
shall continue for the Evaluation Period, and in respect of all other license types defined in Sectisn 1, shall
continue for as long as You wse the Seftwarz, unless earlier terminated sconer ander this section 7.

Ecfipse Corporation may terminate this Agreemwznt in the svent of any breach by You ¥ such breach has not
besn cured within thirty {30} days of notice to You. Mo termination of this Agreement will entitle Your to a refumd
of any amounts paid by You b Eclipse Corporation or its applicable distributor or reseller or affect any obligations
fou may have to pay any outstanding amouwnts owing to Edlipse Corparation or its distributior.

i tyler

igchiglogies



